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GENERAL PROVISIONS 


1 ‘ DEFINITIONS (ASPR .7^103^1 AFPI, 7-403,1 ) 

As used throughout this contract, the following terms 
have the meanings set forth below': 

„ . { f^ T 5® term "Secretary" means the Secretary, the 

Jnder Secretary, or any Assistant Secretary of the Depart- 
ment and the head or aiiy assistant head of the executive 
agency; and the term 'hie duly authorized representative" 
means any, person or persons or board (other than the Con- 
. tractlng Officer) authorized to aot for the Secretary, 

(b) The term "Contracting Officer" means the person 
executing this contract on behalf of the Government, and 
any other officer or civilian employee who is a properly 
designated Contracting Officer; and the term includes, 
except as otherwise provided in this oontract , the author- 

♦ hI d ifIfr!“;5 t Sf 1Ve -?£- a - 0ontra * tih « omc * r acting within 
-he limits of his authority. 

4 v ^Except as otherwise provided in this contract,' 

-he berm _ aubeonti»a<>t* ' includes purchase orders under 
this eontraocV ■■ j. s.. , ‘ ; .y--y;s\y .% r 

^303#iV Jhe tez^^ eon tract work" means ; 
all work, td he . performed under, this contract including 
• of v ®ring fundamental, theoretical, or experi- 

■ ; extension of the investigative 

findings and theories Of a scientific or technloal nature 
into practical application; any tangible items hereinafter 
referred to M "•upplles^' furnished ; to the Government; 

oomputationsV^plans, drawings, .and 
specifications with re ape ot to any of the* foregoing* 

•' CHANGES . ( AT?PI 7^03-2) : 


Th ® f orit , r acting Officer may at any' time by a written 
order, make changes in or additions to the drawings and 
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specif Ications, issue additional Instructions, require 
additional work within the general scope of the contract, 
or change the place of delivery, method of shipment, or 
the amount of Government-Furnished property. If any such 
change causes an increase or deorease In the estimated 
cost of, or the time required for performance of this 
contract. Or otherwise affects any other provision of this 
contract! an equitable adjustment shall he made (i) in the 
estimate a dost or delivery schedule, or both, (ii) in the 
amount of "any fixed fee to be paid to the Contractor, and 
(ill) in such Other provisions of the contract as may he 
so affected! and the oontraot shall he modified In writing 
accordingly? Any claim by the ContraOtor for adjustment 
under this Slause must be asserted within sixty ( 60 ) days 
from the date of receipt by the Contractor of the noti- 
fication of oh ange; Provided, however. That the Contract- 
ing OffloerV -if he decides thAt the f&ots justify such 
action, may race lye and act upon any iuoh- claim asserted 
at any time prior" to final payment imddr this oontraot. 
Failure tO agree t$ any adjustment .shall hf a dispute 
concerning A question tf fact- within the meaning of the. 
clause oFthla obnt'rabt entitled "Dlsputel):’'; However, 
nothing In . this disuse .shall excuse the. Contractor fr # om 
. proceeding . fci th'the cdntraot ,jfc MtoM 4^ . : ..... 
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: i- Changes causing an Increase or decrease of more than 4% In the jj 

estimated cost of the contract shall require the agreement of the *' 
jk Contractor. 
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LIMITATION OP C6ST (ASPR 7-203.3 APPI -7-403.3) 

(a) It is • estimated that the total oost to the Government , 
dxolusivo or any fix0d Tqq, Tor th# pdrforiuanc® of this contract 
will not exceed the estimated coat aet forth in ’the Schedule, and 
the Contractor agrees to uae its beat efforts to perform the work- 
specified in the Schedule and all obligations under this contract 
within such estimated cost. If at any time the Contractor has * 

reason to believe that the costs which it expects to incur In the 
performance of this oontraot in the neft succeeding thirty (30) days. 

I when added to all costs previously incurred, will exceed eighty-five 
percent (86%) of the -estimated coat then set forth in the Schedule, 
or if at any time, the Contractor has reason to believe that the 
total cost to the Government, exclusive of any fixed fee, for the 
performance of this contract will be substantially greater or less 
than the then estimated cost thereof, the Contractor shall notify 
the Contracting Offioer In writing to that effect, giving its re- 
vised estimate of. suoh total cost for the performance of this 
Contraot. -- * • 


: V 


(b) The Government shall not be obligated to reimburse the 
Contractor f dr ; ops.tf ,’incurred in exoess of the estimated cost set 
forth in the^Sohedulfand the Contractor shall not be obligated to 
continue performance uridsr the contraot or to incur costs in excess 
of the estimated cost set forth in the Sohedule, unless and until 
^e^ContractiM^OffiOfr Shall haye nqUf*i»d th$ Contractor in 

! hat cost has been .increased and . shall have 

specif led^in .suto.notWe a ,rsviee44i#J'i®*^J* d ooat; which shall there- 
upon . constitutl;^^ ^lliaated, cost ^ffperforraance^of this contraot. 

, 5 ^V?d to the ; |xtenV that the estlmatedJoBt.aat forth in the 
Sohedule has been increased, any ' edit incurred by the Contractor in 
excess of suoh -esfc^mat^cftS^ priop w i<> . th#, inorease in estimated 
cost shall be all£w%ble to the same extent as if suoh costs had 
■been, inourred ajPte^.^^oh^b.peafe:- i^.ostiiated ;oosfe* : . 
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.(a)(1) Bit . Contractor agrees to maintain books, records, document 
and other .pej^taii^ing to the oostl and expenses of this contract 

" ■ • I f} \ i ■ ' • , • 

"- V; ' * ' - 3 

■ - \ V/if- ■ y 

i A *«.< ■ . '% . 

f ‘ • w ' ■ f .1 . * 9 • • . e# -j i' ilf' • 

‘ '~iU- ... . • . i • 

%. » • ' ; ; : V 0*i-> * : 

... : 4 - ’ r . . * - ^ • • 




rr.,:A* 

. . »..*•* 

• : " f i. *"• •- 


• ; i ' J . f vCp •’H ■ 5* 


SECRET' 





'f 




' ' fllJ^dyed ^or FSstease CIA-RDPe4BQb^^^|i66c)20024^S ^ ' v 

the '‘records" ) to the extent end in 

/ »nch detail as' will properly reflect ‘all net costs, direct and indirect 
■ labor, materials, equipment, supplies and services, end other costs 
and expenses of whatever nature for which reimbursement is claimed under 
n - the provisions of this contract* The Contractor * a /iccounting procedures 
/and practices shall be subject to the approval of the Contracting Of- 
-floor; provided,- however, that no material change will be required to 
- /be made in the Contractor's accounting procedures and practices if they 
conform to generally accepted a ocounting practices and if the costs 
properly applicable to this contract are readily ascertainable therefrom, 

(2) The Contractor agrees to make available at the office of the 
Contractor at all reason^>le times during the period set forth in sub- 
paragraph 14) below any OY the records for inspection, audit or repro- 
duction by an authorised representative of the Department. 

(3) In the event the Contracting Officer or anv of* his dulv author- 
ized representatives determines that his audit of the amounts reimbursed 

« der this oontraot as transportation, oh&rgea will be made at a place 
her than the offioe.of. the Contractor, the ^Contractor agrees to de- 
ver, with the reimbursement voucher covering such charges or as may 
l & otherwise, specified within two years after reimbursement of charges 
. covered by any euoh voutfher, to suoh representative .a® may be designated 
for that purpose through the Contracting Officer such documentary evi- 
dence in support of transportation costs as may be requirAci the 
Contracting Officer or any of his duly authorized representatives. 


(/) Except for documentary e vidence delivered to the Government 
pursuant to subparagraph, (3) above, the Contractor shall preserve and 
make available its records for a oeriod of six years (unless a longer 
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u,- { J) Except for foduwentary evidence delivered pursuant to sub- 
paragraph (3 ), above;/ and the reoords described in the proviso' of sub- 
paragraph (4) above^: the Contractor may in £ulfi Ilmen t of its obliga- 
ti 0 ? to retain its re cCrdi as r equired by this clause substitute 
n?i°! r !!£ h 2' ^^opbotogrepha or . other authentic reproductions of 

expiration of two. years following the last day 
° th . to the.CpntradJ^r of the invoice or 

voucher to whioh tlodL£|||i ^ X ehorter period is 

f P,f f lof r, |ii^^ie/oorio tfrrenc e of the 
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(6) The provisions of this" paragraph (a), including this sub- 
' paragraph (6) j. shall b,te applicable to and . included in each subcontract 

hereunder which is on { toot, cost-plus-a-fixed- fee, time -end-material 

- Vf '■’■'■ ■ - « • 


or labor-hour basis*/.; 




• (b) Ths Contras tor further agrees to include in each of his ( 
subcontracts hereundter*. other than thqse set forth in subparagraph 
(a)(6) above,' a prbvliion to the effect that the subcontractor agrees 
that the .Contracting Off ioer or any of his duly authorized represents-* 
tives, ahally /qntfl ths e xpiration of three years after final payment 
under the subcontract, have aocess to and the right to examine any 
directly pertineht bobks*, documents, papers, and records of such subcon- 
tractor involving transactions related to the subcontract,. The term, 

"sub contract, 111 as used in this paragraph (b) only excludes (i) purchase 
>rders not exceeding flyOOO and (il; subcontracts or purchase orders - 
r for public utility services at rates established for uniform applica- 
bility to the general public* 

_£/ v . / • *■ t \ • 

SUBCONTRACTS,;’ ^v(ASPR^^2C>3i6 AFPI 7“403*8) ; 

. ':// *'/Vf.^ A ‘ ' ' • ■ • f 

(a) The “OQntraetpr shall give advanoe notification to the Cor.-r 
traoting Officer/ ef /any proposed suboontraot hereunder which (i) is 
on a oost or cost-plu'd-t-fixed^fee basis . or (ii) is on a fixed-price 
basis exoeeding In. dollar .amount either 125*000 or five percent ( $ %) .. 
of, the total estimated dost' of this oontrsot. 

written consent y 

^ . v , . . (1) is on & , 

‘-je-flxed-fee basis, or (il) is on a fixed-price basis' 


'T& ^shsll noti' witHdtitT- the prlpr^wi 
f ®i*T Contracting -uf filter ,. place any subcontract with i 
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vallate 

...„d time tend'' mate rial or labor-hour 

» rofj^fen^Si^nitjrd. /.6pji£! '<#<■ $5 j£ 0Q, or (v) involves re- •; 

.... jio^^ni^wbrk in :texcte»s ssflwatsd cost of $$,000, 

rp0Th« Contractin^OMppfiMf/'i^ hia disorltlO n,” ratify in writing any' 

// such suboontractJ *u<Jh abtion shall donsbi.tute the consent of the 

fa) ■' tib»y ii^oonti-k^t' plkC.d uriak'r this 

'.^//bonWadt'- sh'ali^i».dvid>ycb^.- t bajment 0 ^ *^ i <H^iPXwi?^*;Ptei , osntage“Of- 

Tlie" Ountraotiag OffjLjspr my*; in iht« discretion , specifically 
approve in provisions .suboontraot . However, 

such approval of the Oontr so ting. Officer obtained as 

required by be oonstrued ;^Q ? constitute a deter- 
mination of >f fUiy.Mdst tills contract, unless 

such appr o valipidif ishSilypr ov i dss thst'l t constitute s a do termina- 
tion of the sUdwmli^y pf, such cost;' . 
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v' ; (e) The Contraotor shall give the Contracting Officer immcdUv* 
l/otice in writing of any aotion or suit filed, and prompt notice of 
any claim made against the Contraotor by any subcontractor or vendor 
*;-«which. In the opinion of the Contractor, may result in litigation, 
in any way to this contract with respect to which the Con- 
tractor may ba entitled to. reimbursement from th9 Government. » 

(r) (AiF’PI - 7-203.8) The Contracting Officer may approve all , 

'or part cf the Contractor's purchasing system and from time- to t ime 
rescind or reinstate such approval. Such approval shall be deemed 
to fulfil the requirements for obtaining the. Contracting Officer's 
consent to suboontraots as prescribed in paragraph (b) above. 

* 

6. UTILIZATION OP. SMALL BUSINESS CONCERNS (ASPR 7-104*14 APPI 7-403.9) 

• I 

(a) It is the policy of the Government as deolared by the Con- 

gress to brihg about the greatest utilization of small business con- 
cerns which is consistent with efficient production. « 

(b) The Contractor agrees' to accomplish the maximum amount of 
subcontracting to small business ooncerns that the Contractor rinds 

.7 to be consistent with the efficient performance of this contract. 

•7. EXCUSABLE DELAYS (ASPR ’ 7-203.11 APt>I .7-303.10) 

(a) The Contractor shall not be. in default by reason of any failur 
In performance of this contract in accordance with its terms (including 
and failure by the Contraotor to make progress in the prosecatl-on of 
the work hereunder, which endangers such performance), if such f allure . 
""‘arises out of -causes .beyond the, control and without the fault or negll- 
genoe of the Contractor^ . Such Causes include, but arejiot restricted 
to) . acts of Ood or ’of! ^the publio ’.enemy; acts of the Government; fires; 
floods, epidemics} ’gul&ntine restrictions; strikes; freight embargoes, 
(unusually severe,- VerftKjrj ' Or ; 


r^p fe^make progress' 

t e rmih-OdSpljl 


Mr 
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f'J^ntr acting Officer shall 

ClbtO , .be f ami she d imd e r the 
. ^11 hay, "order. d 

v the Contractor in wlfim* M procure- sUefc (services supplies from such 
Other sources ; and the ■'JJetttjpiptdr reasonably to comply 
4 * ^with such order#:; Upon request of ; the JContraCtor, the Contracting Office 
. jv shall asoertain % ‘thl facts ahd extent of suCh failure and, if he shall 
$ , determine that such failure was occasioned by any one or more of the 
'““raaid /Cause’s }V the delivery; schedule shall . be revised .Ucoordinglyi subject 
to the rights of the Government under the clause hereof entitled 
"Termination' 1 . 

(b) If the Contractor becomes unible to complete the contract 
work end make delivery at the. time specified in the Schedule because 
of technical difficulties’ notwithstanding $he "exercise of good faith 
and diligent 4ffy*i§ ofmanu'e.;Q^. v t*ha . .work called for here- 


under, it may gi^>tttf;whtreoting Officer written notice of the 








proved Fo^ Releas^#lKl/ 05 ^: Ciy^^Bod1^i^70d020024-5 

/, . * * ' ’•*'f*’ r v * * J v/i ,1 • ’ . •:«,'/* ,- V^ - •■•’ *' ^?'' :- ~‘- v ■ ■'■'■-! '• 

^"aJitloipatad' default"- with" reasons tHircfor^SuCh notice and reasons 
- vi’Shall be delivered’ not leas than fprtyrfiY* (4?) days before the com- 
plet ion date specified in the Sohedule or within such time as the Con- 
tracting Officer deems sufficient. If , such notice is duly given, then 
• to the extent the interest of the ' Government makes an extension desira- 
ble,- and this contract'; shall then be. modified in writing accordingly. 

a. 1 DISPUTES (ASPR 7-103.12 APPI 7-403.12) » 

Except as otherwise provided -in this contract, any dispute con- 
cerning a question of fact arising' under this contraot which is not 
disposed of by agreement shall be decided by the Contracting Officer, 
who shall reduce his decision to writing and mail or otherwise furnidh 
a copy thereof to the Contractor. Within 30 days from the date of 
receipt of such copy, the Contractor may appeal by mailing or other- 
wise furnishing to the Contracting Officer a written appeal addressed 
to the Secretary, and the decision of the Secretary or his duly au- 

• irhorized representative- for the hearing of such appeals shall, unless 
determined by a court of competent jurisdiction to have been fraudu- 
lent or capricious or arbitrary or so grossly erroneous as necessarily 
to imply bad faith, or. not supported by substantial evidence, be final 
and r conclusive ; provided that, if no a.uoh appeal Is taken, the decision 
of the Contracting Officer shall be final and conclusive. In connection 
with any appeal proceeding under this clause, the Contractor shall be 
afforded an opportunity tq.be heard and to offer evidence in support 
1 Of its appeal! Pending final decision of A dispute hereunder, the 
Contractor ahull prooebd <UUg«ntly with the performance of the oon- 
r (l tract and in accordance with^the Contracting Officer’s decision. 

// This clause shall be. binding upon all subcontractors under this con- ,y, 
// tract who shall b^*equAlly bound to;submit to t^e decision of the // j 
X'/ ^piitrabting Officer ‘a^t^declsioh^q^the' 8«oretary or his duly ' , 

/ / authorized it'd*- 





^amount of this cohtrab^?i4,in excess of $5,000. 

C ••• . • * ‘ ‘ r * i f >' • * • • \ vi^~ r :% ,, g*--’ * .«-/• f ; t. 4’f ^ . \ ■ 

K (S,) The Contr*6toP !i ‘iEiii report to 6ie t Contracting Officer, 
ipjr '"promptly and in roasonabll: Written detail* ea^h notice or claim of 

* ; l / patent infringement .bascd^oh the perf ojgaMidq this oontract of which 

•f '(b) In tfee ’event of litigation against the Government on account 

* Hf 'of any claim of patent infringement arising out of the performance of 

this contract or out of the uSe of any supplies furnished or work or 
services performed hereunder, .the Contractor, shall furnish to the 
Government, upon requesi#- dll evidence abd information in possession 
of the Contractor pertaining to such litigation*. Such evidence and 
infona^tlbh shall the Government ex- 
cept in those cases.^in^ni^JjSne' Conjbr^tor^As. agreed to indemnify 
the Government against 'thf-'Ol aim being *e*e?tft<U 
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'l/.XO. BUY AMERICAN Aai tASPR 7-103.3^ APPI 7-l|.03.Ui) 

u- : The Contractor agrees that there will be delivered 

under this OOntraCt only such unmanufactured articles, 
materials and supplies (which terra "article, materials, 
R nd supplies" is hereinafter referred to in this clause 
as supplies ) as have been mined or produced in the 
United States, and only such manufactured supplies as 
• h fy e ^ b0€,?1 manu f ac tured in the United States substantially 
a -tl from, supplies rained, produced^ or manuf actured, a 3 
. the case may be, in_ the United States, Pursuant to the 
Buy American AOt (i|i U,S, Code 10a— d), the foregoing pro- 
vision shall not apply (i) with respect to supplies ex- 
cepted by the Sqoretary from the application of that Act, 
(ii) with respect to supplies for use outside the United 
States, or (iii) with respect to the aupplies to be de- 
livered under this opntract whloh are of a olaas or kind 
determined by the Secretary or jhis duly authorized repre- 
sentative not to be rained, produced, or manufactured, as 
the case may be. in the United States in sufficient and 
asonably available commercial’ quantities and of a 
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satisfactory quality, or (lv) with respect to such supplies, 
from which tHe supplies t.o be delivered under this Contract 
are manuf aotures,' as Are of a class or kind determined by 
the Secretary w», his duly authorized representative not to 
,be rained,'v px*odij.fredli s manufactured, as the oase may be, * 
in the. United States in sufficient and reasonably available 

-quenUties -and of a satisfactory quality: Provided, 
I^Y^kat this fXpePtifeh (iv) shall p.6t permit delivery of supplies 
. manufactured putside the United States if such supplies are 

aretes in- suff icient a£d reasoh- 
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• n. CONVICT LABC^f: '(ASRR 12-^03 ;AFPI 7^03.1*) 
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In ^ cpnne ^ tion, vlth the pe rf ow&ahde of work under this 
contraot, the (»h§radtpr agrees not to employ any person 
undergoing sehts^|e>of imprisottmetit at hard labor, 

12 . EIGHT-HOUR LAW OP 1912 (ASPR 12 - 303,1 'APPI 7 -i 4 .O 3 .l 6 ) 

Oontrac^,* to 4 the extent that it is of a character 
thd Blg^t-Hom' Law of 1912 as amended (iiO U.S. 
code 32 J 4.-326 and is not by the Wslsii-HeSL^Sy Public 
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di-TIC I ALB’. NOT TO BENEFIT (ASPR?f 10^19 j AFPI 7-^03 w 18) \ 

No member of dr delegate to Congress, or resident commissioner. 
Shall be admitted to *ny share or part of this contract, or to any 
benefit that may arise therefromj but this provision shall not be 
construed to extend to tills contract if made with a corporation for 
Its general benefit^ 

K. COVENANT AGAINST CONTINGENT PEES (ASPR 7-103.20 APPI 7-403.19} 

■ ’ > . ' f • ■ '■ • ' 

The Oon trio to* warrants that no person or selling agency has 
been employed dr retained to solicit Or seoure this contract upon 
an agreement or understanding for' A commission, percentage, broker- 
age, or contingent fe$i excepting bona fide employees or bona fide / 
■ established Qoraaer,Qial.. or; selling agencies maintained by the Con- , 
tractor for ;^e df securing business. For breach or viola- 

tlon of this ‘wfttrhSnty the' Government shall have the right to annul j 

# this contract ‘without liability or in its discretion to deduct from; 
the contraot price or consideration the full amount of such oommis- 1 
sion, percentage, br s Ok$'rage or contingent fee. 

16. PATENT RIGHTS (ASPR 9-107 AFPl’ 7 -if 03. 20) j 


_(a) • , the^fotlOwing terms shall have thd 

tifeahings a*V. y J2j5fch “Idilows 

(i) Th^ ^Subject Inventlo?i n means any invention, lm 

provement or^discovc^y^t Mother or not patentable) conceived or firi* 
actually reduced' to pfidt jLt e either (A), in the performance of the 
experimentaliv deti'lftj^ntli, or'.rAeearch vork' called for or required 
under this dOntradt) v6r (B)^ ^ in the perfdwaanoe of any experimental, 
developmentklSv.tjr rddiiufth .work relating to/ the subject matter of 
this contra^whidhyiSF^ht' hpoh ^ : ' , «^e^itranding in writing that a 
contract would he ^Warded; provided that the term M SubJect Invention' 
3hall not include any invention whioh is specifically identified arid 
listed in the Schedule for the purpose of expluding it from the 
license granted by . this Jdlause. - ' ■ • 

(ii) The term "Technical Personnel” means any person 

employed by or working under contraot with the Contractor (other tha 
a subcontractor whose responsibilities with respeot to rights accrui 
to the Government in inventions arifling under subcontracts are set 
forth in paragraphs (h) , and ‘(i) of this clause) who, by reason 

of the nature of hi# dutids in cpnoeotion with the performance of 
this ocaitradhi*wouid re^dhably be expecte)! to make inventions. 


S 


subcont r ad t ’ dif , ‘sub’ 
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f 
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dAd*flOC8 hereby grant to the 


(b)(1) The Contractor i agree* tb *hd floes hereby grant to the 
Government an irrevocable » ^ none^lnetveji hontrahef arable, and royalty- 
free license to pradtlfcW «hd <5aupe‘ to be praotlcfcd by or for the Unite 
States Government throughout the world, each Subject ^nveruion in the 
manufacture, use and disposition according to law, of any article or 
material, and in the use of any method. No license .granted herein she., 
convey any right to the Government to manufacture, have manufactured, 
or use any Subject Invention for the purpose of providing services or 
supplies to the general public in competition with the Contractor or 
the Contractor,!* Commercial licensee* in the licensed field*. 

(2)" With heaped t to: < > ; 

(t) any Subject Indention made by other than Technical 
Personnel: * ^ 

* (11) Any sibjeot InvArftl^n conceived prior to, but first 

actually reduced to practice in the* JSOUtfee of,, and of the experimental 
developmental* or research, work apAfllflefl' lh (a)(1) above; and 

(ill) the practice of !any Subject Invention in foreign 
countries, the obligation of the Contractor to grant a licensees. 
provided In (b)(lj above, to convey. K t* tie • as provided in (d)(ii)(B). 
or (d) (it) belqwi^l*hfl to convey foreign, right* as provided in ,(•) .. 

below, shall be limited to the extend Of the Contractor’s right to 
grant the same without. Incurring any obligation to pay royalties or 
other compensation to (JtherA solely . on account of said grants f 
Nothing contained in thi A- Patent Rights clause shall be deemed t 

w « i . . . . Ml 4.1 mm A>Vt *»-• Qi lent T ntfan 



first actual 
With a written MtkttimWMvWl hying M 
patent application claiming the Xf*“ 4 


Ww hot a United State* 
ha,* been or will be filed 


by or on behalf Of .thA OontraCtori ' - 

(11) /interim repert*', . at. leafct every twelve months 
commencing with the date of this ooiitr*dt| each listing all such 
Inventions conceived or first actually reduced to practice more 
than throe month* prio£ to the data of report, and not listed 
on a prior .8*' cert if vlfk* that there are no *uch 

unreported 


interim rOBO/t,j ) $r j certifying* that there are no 
InyehtlGhi|>;»^%; v!,. . ’ 

~ ■ i . i i V *», * X e *?*}, >' ~M 't i ' r ’ ‘j . ,* ^ , 1 • \ g ' * .. ■ • , 

■ t M\-- : X* ‘A- \ ‘ - i - 9 :■ ' 1 • . \ 
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. fdf this contract, a final 

‘ report lT«r^£u(g aXl^UCh , Inventions . including all those previouslvi 
listed Irt Ihtsrl^fephrts. . ‘ '■ 


P J/ 


(d) with each Invention referred to 5jn 

(c)(1) abov*V;'thf Oontrsotor shall, do the following; 


- £'■*■■ *V.* 



(i); it Contr actor epeOif is s that a United States 

patent application Claiming such Invention will be filed, the Con- 
tractor sh&llflle or cause to be filed such application in due 
form and time; however, if the Contractor, after having specified 
that such tarn application would be filed, decides not to file or 
cause to be filed said application, the Contractor shall so notify 
the Contracting Officer at the earliest practicable date ar.d in 
any event not later than eight months after first publication, 
publio use or sale, 

*(ii) if the Contractor specifies that a United Stated 
patent application claiming such Invention has net been filed and 
will nob bo filed (or. having specified that such an application , 
will be Tiled thereafter notifies the Contracting Officer to the 
c on tr ary ) ,* the Contractor shall *. t 

'£: w Vb' ! '1 'v • * . ■':?;> ...vtli ■■ 1 ■ 

(AX. ihfdrm the Contracting ‘Officer ip writing at the 
. earliest J>rli0tl6'l^i1|i4ata' of 'ippy publication of such Invention 
made by ot* known t6b$he Contractor -or^ where applicable, of any 
contemplated publi^ltidh by. the Ooatraotor, stating the date and' 
ident i t y of ! :*uobr ; ^^id«§i^^^|i^toii^ated publicationj and 
h"V' " '*»*. "4'^'s-a^Wlugi i ’ 

the Odyernwept! ‘the Contractor's entire 
right-, titled d&d ibta^aat^n iuob'In^erition by delivering to the 
Contracting Off iedrljupb'n.Mritten.reflUeCt such duly executed Instru- 
ments (prepared by the Government) of assignment and application, 
•and such other 'papbra' as are deemed necessary to vest in the 
Government thd Contra© tor’s righU title and interest aforesaid, 
and the right to Apply. for and prosecute patent applications cover- 
ing suoh Invention throughout the world, subject, however, to the 
right of. the OJCiitpMtOr ^spepif ied. in (e) below to file foreign' 
applicatioxi^ab^aStjeCt further reservation or a non- 

;exoluaive?#j£^*J^^ (and to its - 

existing ar»d;futt^ 'ilraoCiated ana affiliated companies, if any, 
within the Corp^raM;***^*^ .&f jvjttfth' Contractor Is a part) 
wi }^, h lioer»se ahaj^be assignable to the successor of that part 

1 “ '■'* 1 * Invention pertains; 


wnicn license Bhailnbe assignable to the suoi 
of the Conir^t^,p^^eea to abet Ii 

- x .**«*.• t./-, j ■*>,>: 1 J -tu. i* , l-r.f. > : 
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(Hi) the Contractor shall' furnish promptly to the 
Contracting Offioer on request an irrevocable’ power of attorney 
to inspect and make copies of each United States patent" applica- 
tion j 11 06. by or on behalf of the Contractor covering any such 
Invention; 


(iv) in the event the Contractor, or those c 
the Government deriving right® from the Contractor, ele 
to continue . prosecutibn of any such United States paten 
cation filed by or on behalf of thei Contractor, the Con 
shall so notify the Contracting Officer not le3s than a 
before the expiration of the response period and, upcr 
request, deliver to the Contracting Officer such duly a 
instruments (prepared by the Government) as are deemed 
to vest in the Government the Contractor’s entire right 
and interest in such Invention and the application, suh 
the reservation as specified in (d)(fi) above; and 


ther than 
cts not 
t appli- 
tr actor 
txty days ' 
written 
xecuted . 
necessary 
, title, 
j ^ 


(v) 


the Contractor sh all ’deliver to the Contracting 


any license 


- — ■ ** . V * w-w WV'U t . 

Officer duly executed instruments fully confirmatory cf 
rights herein agreed to be granted, to the Government. , 

(e) The Contractor, or those other than the Government, 
deriving rights from the Contractor, shall have the exclusive 
rights to 1 lie applications on Subject Inventions in each foreign 
country within: 

ybfV"'' ; / ■ ' -H- . .'■■■ g . k 'v 

(i) nine months from the date a corresponding United 
States application la filed} . .... ■„ - vV .; : u- 






'■ tv: 
• ; S ■ 




,, .. . — r * 1* month# from th<* data *pemissi on is granted to ! 

Xlle foreign applications where such filing had been prohibited -w 
for security reason^; 4>r -f/-- _ , •. f 


t «■ 



(Hi) auchi longer period as may be approved by the 
Contracting Officer; The Contractor shall, upon written request 
of the Contracting Offioer/ convey to the Government the Contrac- 
tor’s entire right, title, and interest . in each Subject Invention 
in each foreign country in which an application has not been filed 
within the time above specified,' subject to the reservation of a ' 
non-exclusive and royalty-free license to the- Contractor together 
with the right .of the Contractor to grant sublicenses, which 
license and right shall be assignable to the successor of that 
part of the Contractor 1 s 'bus ines* to which the Subject Invention 
pertains* 

■ '•* 
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(f) If the Contractor falls to deliver to the Contract 
Officer the Interim reports- required by (o)(il) above, or fa 
to burnish the written disclosures for 6-11 Subject xnve:it*o r i 
required by (c)(1) above shown to be due in accordance with 
interim report delivered under (6) (.11) or otherwi se known to 
unrenor ted, there shall be withheld from payment, un t . x the v 
tractor shall have Corrected such failures either ten per ce 
( 10 t) of. the amount of this oon tract, as from time to 
amended, or five thousand dollars (#5*000), whichever 
After payment of eighty per cent (80>) of the amount 
contract, as from time to time amended, payment shall 
until a reserve of .either ten per cent (10/*) of such 


log 

11s 

5 

an v 
bo 


five thousand dollars ($ 5 , 
set aside, suph reserve or 
the Contractor shall have 


M00?, whichever ' 
.hereof 
to the 


balance 

furnished 


f 1 ITiO 

is l & s 
of this 
be wit 
amount , 
s less,, shall hav 
to be retained un 
Contracting Of fie 


hht I d 
or 

e beer 

* * "< 

, 4. i 

-? t : 


(1) the final report required by (c)(iil) above; 

(ii) written disclosures for all Subject Inventions 
required bv (c)(1) above which are shown to be due in accordance 
with Interim reports delivered under (c)(ii) anove or in accord* 
anoe with such final reports or are otherwise known to be un- 
report^d; arid ! * 

(ill) tne inf omation as to any subcontractor required 
by (h) below. The maximum amount which may bejjithheld under th-s 


paragraph (f ) shall not exceed tan per pent (10>) of* the amount of 
this contract or five . thousand dollars ($5,000), whichever is less, 
and no amount shall be withheld under this, paragraph (f) when the 
amount, specified .by this paragraph (f) is being withheld under 
other provision^ of this contract* ; The' withholding of any amount 
or subsequent payment thereof- to - the. Qpntrac tpr shall not be con- 
strued as a waiVeh of , any rights laddrUing to the Government under 
this contract! This, paragraph (f) shall not be construed as ^ re- 
quiring the contractor to withhold any amounts .r cm a wl ‘ 

to enforce compliance with patent’ provisions of a subcontract. ^ 

(a) The Contractor shall. exert all reasonable effort in 
negotiating . for .the inolusion. of ; this Patent Rights 
subcontract -herqunder of three thousand dollars (*3,vX>0) or more 
having experimental^ developmental, -or research work as one of 
purposes. In the *tent of refusal by a ^subcontractor to accept ■ the 
Patent Rights clause, the Contractor shall not proceed with -he s ■> 
contract without written authorization of the Contracting O, flee. , 
and upon obtaining such authorization, shall cooperate with -he 
Government in the. negotiation with such subcontractor of an accept- 
able patent rights clause; provided, however, that tne Contract . r 
shall in any event require the subcontractor to grant to the Go\d. r. 
ment patent right* Under Subject Intentions of no less scope and 


-i->- "i 
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on no less favorable terms than those which the Contractor 
has under such subcontracts, except that In no agent shall the 
subcontractor be required to grant to the Government patent rights 
in excess of those herein agreed to be granted to the’ Government 
by the Contractor,* •. , 

(h) The Contractor shall, at the. earliest practicable date, 
notify the Contracting Offioer in writing of any subcontract con- 
taining a patent rights clause, furnish the Contracting Officer a 
copy of such olause, and notify the Contracting Officer when such 
•subcontract is completed. It la understood that with respect to 
such subcontract Clause, the Government is a third party beneficiarv, 
and the Contractor hereby assigns to the Government all the rights * 
that the Contractor would have to enforce the subcontractor's obli- 
gations for the benefit of the Government with respect to Subjeot > 
Inventions,/. The Contractor shall not be obligated to enforce the 
agreements' of arty subcontractor hereunder relating to Subjeot 
Invent ionsu- 

(i) When the Contractor shows that It has been delayed in 
the performance of this oontract by reason of its inability to obtain 
in accordarMSe with (g) above a suitable patent rights clause from a 
qualified subcontractor for any item or service required under this 
contract for which the Contractor Itself does not have available 
facilities or. qualified personnel, the Contractor's delivery dates 
shall be extended -for a period of time equal to the duration of such 
delay; and, upon request of the Contractor, the Contracting Officer 
shall determine to what extent; If any; an additional extension of 
the delivery date 4 * and an increase In Cpntraot prices based upon 
additional Cost incurred by euoh delay are proper under the 
circumstances; and t)t*e contract shall be modified accordingly. If 
the Contractor;- after exerting all reasonable effort, is unable to 


: d, V -:- 

.r. •' . *%;. I 



clause be inoldded in; the »ub|>jir^faot 

•; Such requeet shall specifically state that the Contractor has 
used all reasonable -effort to obtain such qualified subcontractor, 
and shall, cite, the .waiver, or termination provision hereinafter set 
fortl}. If, within thirty-five (35) days after the date of receipt 
of such request for a waiver or modification of said requirement! 
the Contracting Officer shall fall. to deny in writing 3 uch request, 
the requirement shall be deemed to have been waived by the Govern- 
ment. If within such period the Contractor shall receive a written 
denial of such request by the Contracting Offioer, this contract 
.Shall / 1 %i^upO%>toaat.iOfiaiy terminate and the rights and obliga- 
firons ^ a ^|dpuil^ be gOfrfcStfd' by the provisions of the ; 

clause of > thie-oontrlOt providing for termination for the converiien 
of the Ooya.wa^niKjf^;-v.;; . . t . . . 

■ a- ■.* * « - •• 
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thereafter maintain workmen’s 

. _ _ n is ^ i j a. 


(a) The Cont^te/ihall prOctird./tfnd ,ih*rea 
compensation^ employer^.** ;11 ab il 1 ty# ' 4braph*benai ve general liability 
(bodily injury) and ffqiqpriehenrtiVe. iM^nWbjLle' liability (bodily injury 
and property dam«^e) r l!jie^^cp, reipeet to performance ‘under this 

contraot, 

* from time 
contract] 

.obligation to cdfcipefciaatlen insurance may, with the 

approval of th* ^ohtMfttfiiguOffioiit' , and pdbd.uant to statutory authority* 
maintain a se If » lni»urdBQ& pro gram* All' i^tUrance required pursuant 
to the provisions hf. tljlf paragraph 'shall bfe in such form, in such 
amounts, and for eiioh periods of time 'as Die Contracting Offioer may 
from.time to time require Or approve, and with insurers approved by 
_the Contracting Officer# When an overhead rate is approved which in- 
cludes charges for bonds. Insurance pensions or retirement plans, such 
^ate constitutes approval within the meaning of this clause. 


(b) 


The Contractor agree s’. 


to the extent and in the manner re- 


agi 

quired by the Contracting Officer;, to submit for the approval of Con- 
traoting Officer any, other Insurance maintained by the Contractor in 
connection with the performance of th.la oontract and for which the 
Contractor seeks reiraburdemenfc hereunder# 

(c) The Contractor, shall be reinfourssd* (i) for the portion 
allocable to this contract of the reasonable cost of insurance as 
required or approved 1 pursuant to the provisions of this clause, and 
(ii) for liab ill tie persona for loss or for damage to property 

(other than prqipe^ . V oo o uple d or used by the Contractor or 
rented \ p the Contractor; (B) in ; the: aafai custody, or control of the 1 


Contractor), or; . 

^noe or otherpri T 
"he the r or not 
servant* ,or emplpy® 
final Judgment 
and expenses 1 
fon which the 
terms of the 

(II) with rehpe6t;;tomil|li i ; 


^tpi^il^' > l|W^y^^;h6tnpensated by Insur- 




f^fpt*mahc*-: of this contract , 
tha';Contractor, its agents, 
represented by 



wrwSa*. 




Lting by the Government,! 
jhaxoept; liabilities (I ) 

^ . risible. under the express ■ 

m.itim^i'kp^oXfiod In .the Schedule, or | 
^{fcntraet®* , J ;.^aa failed to insure as requirie 
red by Contracting Officer or (III) which j 
results frhm wilirulMaOohdUctt or 'laoic ^f /'g6t>d faith on the part of any 
of its manager 'or othar ; aqdlValent representatives, 
who have supervision Or' dlfaCtion of ■ (1‘) all' Or Aubshantially all of 
the Contractor*^ tuaAn^^^r ^J -alliibr^jIulfsftantlally all of the Con- 
tpr Ia'hper^^^..'d|l|p^3wia plant or .separate location in which 
' this contract la being -#arformed, or (3) a separate and complete major 
industrial operation in oonneQtion with the ^{performance of this con- 
. tract. The foregoing 'ah»i|.;hbt restrict, the right of the Contractor 
to be reimbursed ‘ insurance’ ^labfinsd by. the Contractor 
in connection wdtti p4h*r In- ' 

suranoe requ^redJ4j^B^|^E , ^a i ^^,fei^|jS«|^&fWq^ired t'o be' procured 
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end maintained A^rauftldt^to the provisions &f this clause, provided 
such oost would Aonstlth^e ‘Allowable Cost®’ under the clause of* this 
contract entitled ‘’Alldwahte Coat and. Payment'* 1 . 

• *'• t *.-t, ? ■■■ * * • • f «:••-. '* 

'■■■■ i. r 

(d) The Contractor ahall* give the Government or its representa- 
tives immediate notice of any suit or action filed, or* prompt, notloe 
of. any claim made, against the Contractor arising out of the perform- 
ance of this contract^ the oost and expense of which may be reimbursa- 
ble to the Contractor under the provisions of this contract, and the 
risk of which Is then uninsured or in which the amount claimed exceeds 
the amount of coverage. T^e Contractor shall furnish immediately to 
the Government copies of all portin^t papers received by the Contractor, 
If the amount 6f the liability claimed exceeds the amount of coverage, 
the Contractor shall authorize representatives of the Government to 
collaborate with counsel for the insurance carrier, if any, in settling 
or defending such claim. If the liability is not insured cr covered 
by bond, the Contractor shall, if required by the Government, authorize 
Irepresentatives of the Government to settle on defend any such claim and 
to represent the Contractor in. or bake, charge of any litigation in con- 
nection therewith} provided, however,, that the Contractor may, at its 
own expense,, be Associated with the representative a of the Government in 
the settlement ' or defease of any. «uah pAatm or litigation. 

authohization„and ;cohse^: {aspr ; 9 - 10 ^|^ ; Am 7-403^3) 

The Gove rn^riV hereby gltfeS its ^uthdrlzation and consent for 
all use and manufacture of any patented invention of the performance t 
of this contr&ot or. ftASlpart hereof or any arjendment hereto or any 
subcontract h.er«tmd%^^Jinii^udi 4 ^' in? lweif-tier subcontract). 
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PILING OP 9-104 APK 7-404*3) 

:;• i ‘ a patent appli- 
0 A^Xost contract, whioh 1 

aubject : or higher, the Contractor 

shall, Citing the thirty (30) Jtey provision below, transmit the 
proposed application to the OdShtreoting Offioer for determina- 
tion whether, for reasons of national security, such applica- 
tion should he pla&sd under ah order Of secrecy or sealed in 
accordance with the provisions of 35 0, S. Code 181-188 or the 
issuance of a patent should be otherwise delayed under perti- 
nent statutes or 'regulations; and the Contractor shall observe 
any instructions of. the Contracting Officer with respect to 
the manner of delivery of the patent application to the U. S. 
Patent Office for filing, but the Contractor shall not be denied 
the right to file such patent application. If the Contracting 
Officer shall not have given any such instructions within thirty 
( 30 ) days from the date of mailing or other transmittal of the 
proposed application, the Contractor may file the application. 


(b) The Contractor shall furnish to the Contracting 
Officer, *at the time of or prior to the time when the Contractor 
files or causes to be filed a patent application disclosing any 
subjeot matter of this contraot,’ whibh subject matter is classi- 
fied "Confidential*', ’ft copy Of $uCh application for determination 
whether, for reason* pf national security, suoh application 
should be piadid.'nud|r an order of secrecy or the issuanoe of a ; 
patent should be Otherwise delayed under pertinent statutes or 
regulation.' 


( 0 ) In tXiiiig mr patentapplipation coming within the 
scope 4f ^^e OlaV&»«. vhe;^0n^adt^*.: ahall observe all appli- 
cable eeoija'i ; ty;'..^igula^ipni transmission of oleesi- 
fied sifcje#|(/p*§!^ 

... ’ .VV'^UV*^ V • • • ■ , 

20. reporting of nottiWiMf ( 7-404*4 ) 

The prd visions 1 Of ' this clause shall be applicable only 
if the amount Of the ocntr&ot is in exoess of |50,000. 

(a) The t?onfcra6tor shall reportin writing (in quadru- 
plicate) to the Gofctraoting Officer, as soon aa practicable 
after execution of this oontraot whether- or not any royalties 

. ' V rl“. ■ > •;, > . .. V ., . 

...fr V», 
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In exoess ©£ $250'havebeen paid or Ore to be paid by the 
Contraotor dirsfctlt to any person dr firm in connection 
with the perforated Of this contract. If royalties in 
excess of $250 have been paid or are to be paid to any 
person or firm/ the report shall include the following 
item" of information with respect to such royalties (includ- 
ing the initial $250)* 

(1) fhe name and address of each licensor to 

whom royalties in excess of $250 have been paid or are 
to be paid/. : . ,, 

i , -• O* >• !■■-■• ' ' 

(2) The patent number a. patent application 
serial Hungers'' (with filing dates); dr other identifica- 
tion of the basis for euoh royalties* 


of computing the royalties con- 
sisting of vD'a bflef identification of each royalty-bearing 
unit or probes#* t{ 11) the tdtal amount of royalties, and (iii) 
the percentage rpte g* dollars and pants amount of royalties 
on each such unit Or Recess, provided that if the royalties 
oannot .be -cOmputed./in 't.erae of uni jt a or dollars and cents 
value, thl^'-^t^r^^il^^ahoiling/tha manner in which the Con- 
tractor oomjmtda. the royal ties* ■ 


(b) ''fto-llf 
the Contractor I 
each aooo«&ting ; 
Contr aC tor nis' < 


if » furni shing ^report under p ar agr aph ( a ) * 
rfdhiish a ■..amgld, consolidated report for 
tried of the Contractor during which the , 
itrllt# wit^^&e'GoVerhiaatit, provided the 


Contraotor has re^uedped and Obtained ‘the prior written 
approval of ;tht contracting Officer i Such consolidated ra- 
ports shall-Ve^fnnlihid/ when 5 the furnishing thereof has 
been approved/ hua&er of Oopiea as approved,- as soon 

as phaotiCablb aft$rTthe eldse of the accounting period 
covered by, the ^raporhi/ S^Oh bdnfClldated report shall be 
made in accordance with (Cont^at#**.* s, established accounting 
practice and shall include, f Of the heoounting period, the 
total amount of royalties scorning to each lloensor at a 
rate in efetSB ; draraOOO 'ter' aahUmon the Contractor* a over- 
all busi&etfV Y t<M|^l^^W"^ 4 ^ the n*me and address Of each 
suoh 14 > eehierV^[Ii^m > ^$teiit'$fttuift>are^ patent application 
serial number# :( if 'filing date#)**. Or other identification 
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"A 


of trie basis for such royalties, (ill) & trie ' ; 3 _ 

a r t * e subject matter of the license under whicn royU.ies 
* re charred, (iv) the percentage rate or unit amount, u 
royalties do not accrue by rate or unit amoun.., sudi 
ether data "showing the manner by which the royalties acc ue 
to licensor, and (v) an estimate or approximation 
^taMed accounting) of the portion of such royalties tha. 
may be attributable to Government contracts. The Contrac .or 
shall, if requested by the Government, furnish at Government 
Speise a- more detailed allocation of such royalty payments 
attributable to Government contracts. 

{ r 1 In the event that the Contractor requests written 
approval to furnish consolidated reports under paragraph 
above, the Contracting Officer shall promptly consider the 
'■©quest and furnish to the Contractor a letter stating w.iethe 
not the request is approved and, notwiths tanning any sue 
r nnroval the Contracting Officer shall have the right to 
question any such subsequently furnished report as to accuracy 
or completeness of data and to ask for additional information. 

The Contractor shall furnish a copy of such letter of appioval 
to the Contracting Officer administering this contract. 

(d) After payment of eighty per cent (8o£) of the 
of this contract, as from time to time amended, further payment 
shall b© C withheld until. a reserve of either (i) ten ?er cent 
(10^) of such amount or (ii) $5*000* whichever is -*.ess, s.a 
■ have been set aside,' such reserve or the balance thereof to be 
retained" until the Contractor shall have furnished to the Con 
t '“acting Officer the report called for by paragraph (a) here f 
of ?he copy of the letter approving the Sontrac tor ‘s request 
to furnish the report under paragraph (b); provided that no 

■mount shall continue to b. J »“• offi«r°shaU 

specified in this . paragraph (d) if the Qoptr acting Off - 
find that the Contrtttetor his not been furnished a letter as re- 
' Sired by p^aghapHo) within a reasonable time after making 
written raquesf to submit a single, consolidated report under 
the provisions of* paragraph (b) of this clause? a *jd provl e 
further that the Cohtraotihg Officer may, in his dUcret^on, order 
payment to be withheld in th« amount and manner ab ? v ® 
if the report called for by paragraph (a) is 

the retort called for by paragraph \b) is due buv, has no, been 

oTir r.o.iT.5, 1. founa to b. unc.tl factory. No amount 

shall be withheld under this paragraph when the minimum amount 
specified by this paragraph is being wltn»eud under -mec 
r, i -r q this contract. The vi tnholci.x.ng o* an., ■ * 

j a oment thereof to the Contractor shall not b %5? na *™® d & W& e 

■of' any right accruing to the Government under this contract. 


V 
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hi '?TS IN D AT A-UNDI KITED . (AS?Ii 9-203.1 AFP I 7-404.5) 

(a) The torn "Subject Data" as used herein includes wit Imre, 
recordings, pictorial reproductions, drawings or other gr&j hi cal 

representations, and works of ary similar nature (whether or not copy- 
righted) which are specified to be delivered 'under this contract. The 
term does not Include financial reports,, cost analyses an" other 
Information incidental to contract administration. 

(b) Subject to the proviso of (c) 1 below, the Government may 

duplicate, use, and disclose In any manner and for any purpose what- 
soever, and have others so do all Subject Data delivered under this 
contract , provided also that the Contractor may drain a copyright 
on material produced by it or its personnel working under this con- 
tract. . , 


(c) 

Gov emtr.er: 
the scope 


re vc c a 
• reduce. 


w A 

le 


he Contractor agrees 
and to its office ms 
r their official duti 
license throug he ■ * 


deliver, perform, dispo 


to and does hereby grant 4 /. t 
a gen t s , and emp 1 o y c c. s a t i : . 
ss, a royalty-free, non-ex „lu 
to publish, trar.sla 
i Z e ' r. r 5 


r 


ii the world, 

e of and to autd 

, ail Sub ject Data now or hereafter covered by oopyri,,} 
at with respect to such Subject Data not originated in 

o c r. •. r ac t 


. v o unu 
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tut which is incorporated in the 
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contract but which is 


incorporated in the work 
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t rac tor, 
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■r.ict such license shall be only no the extent . 

its employees, or any individual or concern specif! 
or assigned by the Contractor to originate and prepare such 
this contract, now has, or prior to completion or final 
settlement of this contraot may acquire the right to grant such li- 
cense without becoming liable to pay compensation to others solely 
because of such grant. 


(d) The Contractor shall exert all reasonable effort to advise : 
the Contracting Officer," at the time of delivery of the Subject Data 
furnished under this contract, of all Invasions of the right cf 
privacy contained therein and of all portions of such Data copied from 
work not composed. or produced in the performance of this contract and 
not licensed under this clause. 

(e) The Contracted shall report. to the Contracting Officer, 
promptly and in reasonable .writ ten otyetall, eaph notice or claim of * 
copyright infringement received by the Contractor with respect to all 
Subject Data delivered under this contract. 


(f) Nothing contained in this clause shall imply a license to 

the Government under any patent or be construed us affecting t r,e scope 
of any license or other right otherwise granted to the Government under 
any patent, . - • 

(g) The Contractor shall not affix any restrictive markings upon 

any Subject Data, and if such markings are affixed, the Government shal 
have the right at any time to modify* remove, obliterate or ignore any 
such marking, ) • . • > 

T " ’ *' ' • StU-j A 
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w ALSH -HEALEY PtTnLIC CONTRACTS ACT (ASPR 12-601+ AFPI 7-^01; .8 ) 


*• -> • 


c 3 e d 

t- n o * * 


r.ater i u] 
may e:> 
Ooii- 




If t » i s contract is for the maunfacture or furnishing of 
supplies, articles or equipment in an amount which exceeds or 

$10,000 and is otherwise subject to the W&lsh-Healy Public 

r ft r *• e r»o c ’ T r* .. I rf > ‘4*v - ’ • 

-« * ’ *■' 1 - 1 ~ V *+■-*■ * w *%C> J ^ <4 it ^ i* O ^ KJ Cs * sv 4 . . O < O L 1 iuw Ji 

ted by reference all represent ations and stipulations required by said 
Act and regulations issued thereunder by the Secretary of Labor, sileh 
representations and stipulations being subject to all* applicable ruling 
and interpretations Of the Secretary. of Labor which are now or may here 
after be in efffictV 

GRATUITIES (ASPR 7*1 0$. 16 AFPI 7-I+01J..9) 

(a) The Government may, by written notice to the Contractor, 
terminate • the right of the Contractor to proceed under this contract 


: re t arv or his 


-he tom 
riven by 
te'r 


of 

the 

, to any 


if it is found, after notice and hearing, by the Sec 
duly authorized representative, that gratuities (in 
enter tair.m.-nt , gifts, or otherwise) Were offered or 
Contractor, or any agent cr representative of the 

officer or employee of the Government with a view toward securing -a * 
contract or securing favorable treatment with respect to the awarding 
or amending, or the making of any determinations with respect to th*e~ 
performing of such contract; provided, that the existence of the facts 
upon which the Secretary or his duly authorized representative makes 
such findings shall be In issue and maV be reviewed in any competent 
court. 


(b) In the event this contract is terminated as provided in 
paragraph (a) hereof, the .'Government shall be entitled (i) to pursue 
the same remedies against the Contractor as it could pursue in* the 
event of a breach of the contract by the Contractor, and (il) as a 
penalty in addition to- any other damages to which it may be entitled 
by law, to exemplary damages in an amount (as determined by the Sec- 

^ ret ary or his duly authorized representative) which shall be not less 
than three nor more than ten time* the costs incurred by the Contractor 
in providing *ny such gratuities to any auoh officer or employee. 

(c) The rights <Lh <3 remedies {if the Government provided in this 
•clause shall not be exclusive and are in addition to any other rights 

and remedies provided by law or under this contract. 


24 v FLIGHT RISK ‘(jfePR 7-104 si APPI 7-404,10). 

(a) As used in this olauae the terra "Operation" includes tests 
of aircraft, tests of equipment and accessories Installed therein, 
and the operation of any power plant '.installed therein, whether or 
not the aircraft is in motion during the making of any such test or 
operation of any such power plant, 

(b) Notwithstanding the provisions of paragraph (f) of the 
clause of this contraot ; ©aptipned "Govfcimne nt Property," the Con- 
tractor shell, h$ liabl* fojj* Ides* sind dastrAption of and d amage to 

■ •* *" * 2* " ‘ \ ■ I.'". u ... ‘ h 
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airoraft (including equipment and accessories installed therein),, 
to which the Government has title pursuant to the provisions 
of this contract or otherwise occurring in the course of opera- 
tions of such airoraft conducted by the Contractor in the 
performance Of' this Contract unless personnel flying planes 
in such operations Are furnished by the Government or are 
approved in writing' by the Air Material Area Commander having 
administrative responsibility for this contraot, or his repre- 
sentative to whom such authority has been delegated. The pre- 
visions of this clause shall supersede any provisions of appli- 
cable Air Force specifications insofar as such specif icationa 
relate to Contractor Is liability in connection with such 
operations. 


(c) If prior to final acceptance by the Government* any 
aircraft, ap referred to' in paragraph (b), are lost, destroyed, 
or damaged during such operation, and if the risk of such loss., 
damage, or destruction i® borne by the Government under para- 
graph (f ) of the clause hereof entitled "Government Property," 
the Government may terminate this contract with respect to such 
aircraft, or in case such airoraft - is damaged, - the Government 
may require ' the ’ Contractor to restore such aircraft to the 
condition in which it was immediately prior to such damage. 

If the Government terminates this contraot with respect to 
such aircraft; the Contractor shall deliver to the Government 
at the place at or from which euoh operation is conducted 
all or snbh. parts of such aircraft as the Contracting Officer 
may designate* If the Government requires the aircraft to be 
restored as afore*aIf& an equitable adjustment shall be made 
in the estimated, ooet ‘ and fixed-fee* If any* and in the time 
required fdr its ;pih*ft>rmanoe* the Contract shall be modi- 
fied in writing i*<wpi*dingly. 

(d) M^yldiepdte that m^y arise Sunder the provisions of 

this olausrdnfcll bV determined as provided in the clause 
hereof entitled "Disputes." . ' 

25 « INSPECTION .C , p ' ; • 


Servi0#s, material and workmanship furnished hereunder 
are subject to inspection -and te#t by the Government. The 
Contractor will permit Government personnel free access to 
its property to make '-iMh inspection and test and will furnish 
the s uppl ies* 1 f aoilit.ie* ’ *hd ’ service s needed for this purpose. 

O. /). ^ . "f ’ . 
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26. ALLOWABLE COST AND PAYMENT 


(a) For the per'f ormanoe of this contract, the Government shall 
pay to the Contractor the oost thereof determined by the Contracting 
Officer to be allowable in accordance with Part 3 of Section XV of the 
Armed Services Procurement Regulation as in effect on the date of this 
contract and the schedule (hereinafter referred to as "Allowable Cost"), 
It being understood and agreed, without limiting the generality of the 
foregoing, the following shall be considered as allowable items of cost, 
hereunder whan incurred or paid by the Contractor and when necessary and 
•squired and used for the performance of the work hereunder: • 


(1) Salaries and Wages. Expenditures by the Contractor* for 
.the salaries and wages of its personnel and borrowed personnel directly 
engaged in the performance of work hereunder and properly allocable 
thereto Including salaries and wages for vacation and sick leave pay 
of its personnel pursuant to the established practice of the Contractor, 
plus Federal and State social security taxes paid by trie Contractor 
and properly allocable to such salaries and wages: PROVIDED. HOWEVER, 
That the premium portion of overtime wage payments shall be on allowable 
item of cost hereunder only If and to the extent that the overtime work 
for which such payments are made shall have been expressly authorized 
in writing by the con trad ting officer. 


(2) - Materials And Services. Expenditures by the Contractor 
for such materials, supplies, apparatus^ tooling, equipment, technicul 
hooks and manjaAla, and Ottyer articled (including processing and testing 
'thereof by others and rental of apparatus and equipment from others), 
properly allocable to performance of the work hereunder and for the 
services of others not reimbursed under subparagraph (1), as are neces- 
sary for performance of its undertakings hereunder. 

(3) Communication and Shipping. Expenditures by the Contractor 
necessary for performance of Its undertakings hereunder for long-distanc- 
telephone calls, telegrams, cablegrams, radiograms, postage, freight, 
express, and dr ay age. 

(1+.) Travel. Expenditures by the Contractor for transportation, 
of the persona directly engaged In the performance of the work hereunder 
of potential personnel brought to and from Cambridge for interviews, of 
a new employee and hip family brought to Cambridge, of an employee hired 




^ . 
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a temporary basis returned to & plabe * riot , more distant than that from * 
which he entered the employment of the Contractor, and for meving coats of 
a -new employee and his family to Cambridge, and' in the case of an employee 
hired on a temporary basia to a plaoe not more distant than that from which 
he entered the Contractor's employment j plus, as provided in the Schedule, 
either reasonable actual subsistence expenses or per diem: Provided, that 
the expense for transportation hereunder by motor vehicle, other than cow 
carrier or rented automobile shall be reimbursed on the actual cost basis, 
'si' i at the Contractor ' a option, on a mileage basis at a rate not exceeding 
eight (8) cents per mile per vehicle, in lieu of the act-ini c.p 

transportation. Provided also that subsistence or per diem shall "be pro- 
vided a new employee and each member of his family only if such employee 
comes from outside the Boston area and only up to a maximum of 30 days for 
as many days as he actually has not obtained a permanent residence, and" 
provided further .that minora shall be allowed only half of the per diem rat- 
allowed adult members Of the family. In the. event that the Contractor sets 
up sites outside Cambridge, employees required to move to such sites for a 
period of over six months shall be treated' as new employees within the mean- 
of this clause. 

( 5 ) Subcontract*. Expenditures by the Contractor representing 
payment to subcontractors performing any oontract work hereunder. 


(6) Government-Owned or Rented Equipment. Expenditures by the 
contractor hereunder for protection and maintenance of Government-owned 
or of rented equipment. . 1 


(?) Rearrangement, ox 1 Relocation, (Notwithstanding paragraph (mj 
of the clause hereof entitled "Government Property," expenditures by the 
contractor for rearrangement or relocation of facilities or plant sites 
or for restoring suoh facilities or plant cites to substantially the 
same condition as prior, tp suoh rearrangement or relocation: PROVIDED, 
HOWEVER, That In thb event the rdontr actor elaots to retain the benefit 
of such rearrangement or •reldCation, the contractor shall return to or 
ca^dit the Government* with the portion of the reimbursement by the Govern- 
for Its expenditure therefor determined by negotiation between the 
contractor and the contracting j of fioer io.be fair and proper. 


(8) Overhead. Suoh amounts representing Contractor's overhead 
costs determined in aooordanoe with the clause of the contraot entitled 
"Negotiated Overhead Rate*". 

(b ) Contractor shall exercise due diligence to secure materials 
and services at .the mat advantageous prices available, having due regard 
to quality. - V , ■ y.fV, -g.v , . , 0 


(c) Once each month ( 0 £ at more frequent Intervals, If approved 
by the Contracting' Off Iqcr) the Contractor may submit to an authorized 
representative of the Contracting Officer, In such form and reasonable 
detail as suoh representative may .require?- ’an invoice or public voucher 
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supported by a statement of cost incurred by the Contractor in t.n*- per- 
formance of * this ccntraot and claimed- tc constitute "Allowable Cost". 

Zach statement of cost shall be certified by an officer or other respons- 
ible official of the Contractor ' authorized by it to certify such statement: 

(d) As promptly as may be practicable after reoeipt of each invoice 

or voucher and statement of coat, the Government shall, except as hereina. ' 
provided and subject to the provisions of paragraph (e) below, make paymer. ?. 
thereon as approved by the Contracting Officer. After payment of eighty v 
per cent of the total estimated cost of performance of this contract, as :: 
time to time amended, further payment on account of "Allowable Cost" shall 
withheld until a reserve of either (i) one (1) per cent cf such total esti- 
mated cost, or (:Li) $10,000, whichever amount is less, shall have been set 
aside, such reserve or the balance thereof to be retained until the exetut! 
and delivery of a release by the Contractor as provided in paragraph (f) 
hereof. The Government 1 s obligation to pay promptly is limited only by hr. 
foregoing reserve and if an audit is desired by the Government in accordap. • 
with paragraph (e) hereof, the Government shall pay promptly on a prevision. 

(e) At any time or times prior to final payment under this contract, 
the Contracting Officer may cause to be made such audit of the - invoice or 
vouchers and statements of cost as shall be deemed necessary. Each pay- 
ment theretofore made shall be subject to reduction to the extent of amount 
Included in the related invoice or voucher and statement of cost which are 
found by the Contracting Officer on the basis of 3uch units not to const! tc 

Allow able Ccst" and shall also be subject to reduction for overpayments or 
to increase for underpayments on preceding invoices or vouchers. On recei; 
of the voucher or invoice designated by the Contractor as the "completion 
voucher" or "completion invoice" and statement of cost, which shall be sub- 
mitted by the Contraotor as promptly as' may be practicable following com- 
pletion of the work under this contract but in no event later than one (1) 
year (or such longer period as the Contracting Officer may, in. his discre- 
tion, approve in writing) from the date of such completion, and following 
c^epllance by the Contraotor with all provisions of this contract (includ- 
» without limitation, provisions relating to patents and the provisions 
of pars, (f) and 4g) of this clause), the Government shall as promptly as 
nay be practicable pay any balance of ’•Allowable Cost”. 

(f) The Contractor shall exeoute and deliver at the time of and as 
, a condition precedent to final payment under this contract, a release 
discharging the Government^, its officers, agents, and employees of and 
from all liabilities, obligations, and claims arising out of or under this 
contract, subject only to the following exceptions: 

(1) .Specified claims in stated amounts or in estimated amounts 
where the amounts are not suaoeptible of exaot statement by the Contractor. 

(2) Claimed together with reasonable expenses incidental there 
based upon the llabilitlei of the Contradtor to third parties arising out o 
the performance of the 0on$ra6t, which are not known to the Contractor -on 
the date of the oxeoution of the release, and of whioh the Contractor 
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gives notice in' writing to the Contracting Officer not more than six (6) 
years after -the date of the release Or: the date of any notice to the 
Contractor that the Government is prepared to make final payment which- 
ever is earlier* ' , '.. b ’ 

; ■ /:*; Y ’ ■ f ■ 

(3 )' '‘Claims fpr reimbursement .'of costs includthp reasonable 
.expenses incidental thereto, Incurred by the Contractor unde r the pro- 
visions of the contract relating to parents. 
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of 
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(g) The Contractor s^o-.-a that any refunds, rotates 
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any interest thereon), accruing to or 
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r* which arise out of the performance of tills contract am 
which the Contractor has received reimbursement 
e Contractor to the Government. The Contractor shall exe 
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time of. and as a. condition -precede: 
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' 1 
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re f 
of 
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oncer this contract, an assignment to the Government of 
credits (Including any interest thereon) arising out 
. . this contract, in form and substance satisfactory to the- 
Off leer. Reasonable expenses incurred by .the Contractor f 

of hacuring apy such refunds, rebates or credits shall cons 
"Allowable ’Cos t” when approved by the Contracting Officer. 


paid by 
cute and 

I pa y me r 
.me a, re 
* he nerf 

Coni r sc 
or the p 

I I tute 


bates, 
orman c 
tl ng 
urpose 


(h) Any cost incurred by- the Contractor under the terms of. this , . 
contract which would oonstitut© " Allowable Cost" under the provisions 
of this clause shall be included in determining the amount payable under 
this contract;, notwithstanding any provisions contained in the specifioa- 
tions or other documents inowpprated ;in this obntract by reference, 

to.be furnished by the 
Government, 
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TERMINATI ON ‘jrkfi THE CONVENIENCE OP ¥HE GOVERNMENT 



The performance of work under this , contract may be terminated, 

part; bK the* Government 


23. 

(a) 

in whole or from .tixjjb to ,t*fte , in part*, by. the Government whenever .for 
any reason the Contracting Qffiofer shall determine that such termination 
is in the best interest a of the Government; .Termination of work here- 
under shall be effected by delivery to the ’Contractor of a Notice of 
Termination specifying the extent to .which performance of work under 
the contract is terminated’ and the date upon which such termination be- 
comes effective. • • mb' 


(b) After receipt of the Notice of. Term! not- j on the Contractor 
11 cancel its outstanding commitments hereunder cove ring the 

T ’-T.er it r.f materials, supplies, equipment and miscellaneous items. 
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addition the Contractor shall exeroise all reasonable diligence to 
v./noli ah the cancellation or diversion of its outstanding commi tmenta 
•a ring personal services and extending beyond the date of such 
•Mina t ion to the extent that they relate to the performance of any 
!r terminated by the notice. With respect to such cancelled 
Cent rat*- or agrees to (i) settle all outstanding Hath lit' 
i ms arising out. of such cancellation of commitments, with 
ratification of the Contracting Officer, to the extent he may requ 


. e s 


approval hr ratification shall be final for all r 1 
as?,' and (ii) assign to the Government, in the manna ; 
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(c) The Contractor shall submit Its termination 
•acting Officer promptly after receipt of a Notice o 
ent later than two years from the effective 

o r e f: x 
tten re.^ 

ed extension thereof. Upon failure of the 
ir.at i on claim -within the time allowed, the C 
mine, on the basis of information available to h 
due to the Contractor by reason of the Termination 
n pay to the Contractor the amount so determined,, 
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ctensiona in writing are granted by the Contracting Officer 
’©quest of . the Contractor within' such two yetr period of 
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and 
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shall 


(a} 


.) ^ny determination of costs under paragraph (e) shall 
by the cost principles' set forth in paragraph 8-I4.O6 of Sect! 
Armed Cervices Procurement Regulation, as in effect on the 

contract. - ■ •/ . 


be governed 
_on VIII bf the 
d’ate of this 


(e) Subject to itHc r p ro vi s ions • ' fj^agr aph; (c) above, 

agree “upon the whole or 



the Confcrao- 

!r and the Contracting Officer may agree "upon the whole or any part of 
the amount or amounts to be paid to the Contractor by reason of 
termination under this clause, which qjmount. or amounts may include any / 
reasonable cancellation charges thereby inourred by the Contractor and 
any reasonable loss upon Outstanding commitments for personal services 
■which it is unabJO to* danoel.; PROVIDED, however, that in connection with 
any outstanding oommi tmenta for personal services which the Contractor 
is unable to cancel, the Contractor shall have exercised reasonable 
diligence to divert such commitments to its other activities and operation 
"Any- such agreement shall.be embodied in an • amendment to this contract and 
the Contractor shall be peid the greed amount. 

* 

( f ) Th e G ov e rnrie n i f rorr time to time, under such terms and 

ndi t iens ns i t may prescribe, make partial payments up to within 
r.ety ( 90 m) percent of the estimated cost against costa Incurred by 
e Contractor in connection with the terminated portion of this contract 
enever, in the opinion of the Contracting Officer, the aggregate of 
oh payments is within- the amount to 
tied hereunder. 


,, _ — which the Contractor will be en- 

If the' total of sufch payments is in excess of the 

i - .qtpx} 

' i 




r -hv\ 



v 
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finally agreed or determined to be -due under this c 

- - . * ** . * ^ _ r* 4- a '4-V*va ft Y*rivnir r> ! 




ft S .s shall be payable by the Contractor to the — — — 
-elded that if such excess Is not so paid upon demand, 
shall be -payable by . the Contractor 
*ier annum, beginning 30 days from 


to 

the 


the Gove rater, t h t 
date of Such demo- 


te) 


fivse , 

g; j 2 ft 

uoor. 

demand. 

- ^ r a a t 

the rti- 

-. ' 0 r 

t e o f 



e r t c 

f he 


any 


Government, in the manner, at the time and to the extent, 

,i! recced bv the Contracting Officer, such informaticn and ......... •• 

If the contract had been completed, would have been required to be , . 
furnished to the Government, including (l) completed or partially 
completed plans, drawings, and information, and (ii) materials or 
equinment produced or in "process or acquired. in connection with the 
performance of the work terminated by the notice* Other than -he above 
any termination inventory resulting from the termination of the contract 
jriav, with the written approval of the Contracting Officer, be sold or 
Mouired by the Contractor under the conditions prescribed by and at a 
^rlce or prices approved by the Contracting Officer. The prodeads of 
anv such disposition shall be applied in reduction of any payments to be 
made by the Government to the Contractor under this contract or shall 
‘otherwise be credited. to the price or coat of work covered by this con- 
tract oi* paid in such other manner as the Contracting Officer may direct. 
Pending final disposition of property arising from the termination, the 
Contractor agrees to take - such action as may be necessary, or as the 
Oontractinr Officer may direct for the protection and preservation cu the 
-ruperty related to this contract which is in the possession of the 
Contractor and in which $h» Government has or may acquire an interest. 

(hi Any disputes as to questions of fhc^ which. may arise hereunder 
id jpll.be subject to the;” pisputeV claube of this oontract. 

• v. . St 

29 . GOVERNMENT PROPERTY 

y a 

connect! 

itl v***« 9 , s-tWT’ . , « * 

is the Contractor may request and as may reasonably be required for* the 
Intended use of such property (hereinafter referred to as Governmentj- 
f’lrni shed Property* 1 ). The delivery or performance dates for the supplies 
or service 8 to be furnished by the' Contractor under this contract are 
based upon the expectation that; Government-furnished Property suitable 
for use will be dflisrere^ the Contractor sit th> times stated in the. 
.Schedule of this contr.adt &r; if not so stated, in sufficient time to 
enable the Contfadt.or. tp such delivery ^'performance dates. In , 

the event that Go vernm^nt-Yumi shed Property is- not delivered to the 
Contractor by such time 'or times, the Contracting Officer shall, upon 
finely written request madfe by the Contractor, make a determination of 
the 'delay occasioned the Contractor and shall, equitably adjust, the 
estimated cost, fixed fee,, or delivery or performance dates, or both, 
end any other contra&tu&V;provieions affected $y such delay, in the 



• *h 


ii ' _■ *. 

flf* ». ' *■ 
i - 

" , .. >:t- i . ■ * .... t 

■ tv OiVJp 


• J * * 
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.event that the Gov® rnment-furni shed Property is received by the Con- 
tractor in a condition not suitable for. the intended use, the Contractor 
shall, uoon reoaipt thereof, notify the Contracting Officer of such 
fact and', as directed by the 'Contracting Officer, either (i) return such 
property -at the Government’s expense or otherwise dispose of such 
ore party, or (11) effect repairs or modifications. Unco completion of 
{ i ) or lii) above, the Contracting Officer uoon timely written request 
of the Contractor shall equitably adjust the. estJ mated cost, or delivery 
or performance dates. Or both, and 'any other contractual nrovisicn 
affected by the return, disposition, repair or modification. The foregoir 
provisions" for adjustment are exclusive and the Government shall not be 
liable to suit for breach oY contract by reason of any delay in delivery 
of Government-furnished Property or delivery of such property in a 
condition nop suitable for Its intended' tise, ' , 

(b) The Government may deliver to the Contractor' Oovernment-furnishc 
Prooerty in addition to that cat for,th in the contract. • Upon such 

j^l'I'very this contrabb may be amended; if appropriate, toVccomplish an 
^^ui table adjustment in Its terms and provision?. 

(c) Title 'to .-all. property furnished by the Government shall remain 

< n the Government, Title to ail property purchased by the Contract or, 
for the cost of which the Contractor is to be reimbursed fo e. direct 
item of cost .under this contract, shall pass to and vest in the Govern- 
ment upon delivery of such property by. the vendor 1 . TJ tie v: other , 
property, the cost of which l’« tc, be velmMirsed to the Contrnctcr under 
this contract, shall pass to arid vest in the Government upon, (l) issuance 
for use of such property In the ‘performance of this contract, or (ii 4 ) 
commencement -.of processing or use of suph property in the performance of 
this oontr&ct;.- or (ill) re 1 mbur s enjeht i ; #f . the bbst thereof by the Govern- 
ment, vhicheyirfiret, All' <J#$M^n$-furniahed .Property, to- 

gether with all ■bpw'C^ractor, title to which vests 
in the the provisions 

elatis* to as "Oovern- 


bthi* clause > ^oileoSJxye^y irererr 

. ^ ‘ • ii e JL i.* t ' a * -to ' a. 


idy Title! to th^^pv#rrment property ahall not be affected by* the 
incorporation or attachment' thereof to any propw> rty not owned by the 
Government * nor shall V'fludh‘G^yernraent;ipr’<^yfc7;‘6r any part thereof, bfe 
or. become a fixture or lpee It* identity'^* personalty by reason of 
affixation to &ay realty^?'/ ; . . . , 

•;;. v v... ■ ’ ; ... ;»q .. ; . - » „ * 

. . v V 2 ■ • . .Oiurt -:.i ■<* : ■ ,1 • ., . * . : ' ■ 1 

(#) The Government .property provided or furnished pursuant to the 
terms, of this Contract shall, unless otherwise provided herein and except 
as may be otherwise approved by the Contracting Officer, be used only for 
the performance of this contract . > . 

(f) The Contractor .shall maintain and administer in accordance with 
sound business practice,,* program for the maintenance, repaid, protection 
and pi'esprvatioa OfbGovernment property so as to assure its full avail- 
ability and usefulness performarfce djf’ this contract. The Con- 
tractor shall take enable steps -to oomply with all appropriate 

direction* th» •. ^tjf.oting Of « #« r may prescribe as 


*• . , <s f' *-3Qf 


Approv 
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nsoe!! 3 ary for the protection of the Government r..~o« . . 

fhe proylslona^of^Pert^ni^Appendlx^C^ Arr^od^S^rvlces^ 
oFion-?rofit Research and DeV f^^i n ^porai«d S ty B re.fer-nc: 

th8 41r?^»?“S: e W^^T 8 r5c.‘o ocmolyvtth 

At of ‘M^oomrac t<) th# kwplng Qt property control 

identification and Harkins?: »*ere S ation contractor als 

, and -Control of salvage and ""*£’ ,“lth reject ;o 

sponsibllitiea set forth in said Part 111 with respect 


Procurement Regulation 
Possession 
effect on 
end made a p& 
the provisions’ thereof 

records* 1- 

.of inventories 
accepts the re _ 

Government property# 

« .(h) The Contractor agrees 

.-stives of the 'Contracting Office 
Contractor all of its pr< 

Jpicess to any premises where any 

( 1 ) ( 1 ) The Contra ct or shal 1 
ro the. Government property, o 
•i a ge j except that the Contracto 
or damage (Including expenses 1-- 

(i) which results from willful ^sconduct or lacker ^la^n - 
the part of any .of the Contractor s re 0 tv. er equivalent rep* 

cart of any of its manager^, superintendents, o ^ * q substantially 

resentetives; S'Sl S SSbStaSttally all of the 

ssfcMS* 

■ (ii) Which W»tjp S/S^f^U^on'th^nr^* 
^ue^to the wilj fj^ jte b mentioned in eub- 
“f its <airec ' In accordance with 

sound business P • ® ne ^tv ;ka v recmi i*ed by subparagraph (f) 

Comply with Ly appropriate 

ab ?T!*:.°L ojfider under subparagraph (f) 


to make available to aucnoi 
r at al^L reasonable times i 
operty records under this < 
of the Government propert; 

not be liable for any ^ I o 
for exoenres Incidental to 
shall be resronsible fo 
incidontfel thereto): 


*M;a rl»fe t wiifte'f*;in\r» ot c0V8 7 d by ln,upan 
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cr* for which the CdntractQr Is ot towels* reimbursed, but only to the ex- 
tent of such insurance or reimbursement"; provided that, if more than one 
theobo/e exceptions Shall be applicable in any case, the Contractor 1 a 
i .lability unc.6r &ny On© ©xcoptlon shs.ll not b8 HitjJ fc£d by o.r\y otbor 
exception. . 

(2) The Contractor ahall not be reimbursed for, and shall not 
include as an item of overhead, the cost of insurance, or any provision 
Tor a reserve, covering the risk of, loss of or damage to the Government 

rouerty i except to the extent that the Government may have required 
‘ •-* Contractor to carry such insurance under anv other provision of 
tr.i s contract. . .. v 

T * ' 

(3) Upon the- happening of loss or destruction of or da ns re to the 
government property, the extractor shall' notify the Contracting Officer 

thereof, and shall communicate with the Loss and Salvage Organisation, 

* any, now or hereafter designated by 'the Contracting Officer, and with 
he. assistance of the Loss and Salvage Organization so .decimated (unless 
tne Contracting Officer has designated that nef such organization be 
employed), snail take all reasonable steps to prptect the Government 
property from further, damage, se par afce 'the damaged and undamaged Govern- 
ment property,; put all the Government' property in the best possible order, 
and furnish to ..the Contracting' Officer a statement of: 


Gove 


(i) The J..ost, destroyed and damaged Government property, 

(ii) The time fetid Origin of the loss, -destruction or damage, 

(ill) All. knd^diijfcajtegti/ih Ott^nglett property of which the 

rnment proparttf^^bartf And;*' : * .* , . , . 

•, *i"-z * ’■ i * 


such 


(iv) The insnra|^V : :i of or inter 
.commingled prdp**t* J'f, .? < . .. . . 

The Contractor • vk-A 6Lai.J4.ww i u. ii ■ . - 


interest in 


T The Cont|..etbi>;«Jihtgii rep 2Ti;%;^4n<jvBtions -of the.danag.i • - 
government property :6r tak# *ooli otti.p. ifttloft'.ae SM Contracting Officer 

V.i/. • » • ' ; ' ■ V*:.. ■ ; • f 

*£*■ r M« ' '' y 'y:'- 

t. ."i.! ; . .. ' ’• _ 


.-■direc ts> 


(4) In the event thf C^fcraptor iS'l^demnifiedi reimbursed, or 
otherwise oompensatfcdyfpr **hy loss tfri d*>truotion of or damage to the 
•>ovei nment property, yi.$;^ftll d8^.tfto>pr0ba»d? to repair, renovate or 

si H . f ..3 , a* • - 


replace the GoverimehE 
• against the cpst /-Of ftfci ^ 
reimburse ■ .the 
Contractor ahalli&O’ 
re cover against W k ' 
and, ^jpon the rlidu 
ment » s Wdnsa,’;.^^-.^ 
cooperation (iinolUdiii 
execution of ini3,trume'n( 
obtaining rec'ovliry^ 


9 


- oredit Buch proceeds’ 

■•i’ Ol*. shall otherwise 
ro^tSsttfJy^^pl^aritradting Officer^ The 
pr e Judi oe f %e ^Government T a right to 
J&y on or damage 

_ at the ’Govern- 
6 • assistance and 
prJs>puWon of suit and the 
t's.t^.^overnment ). in 


t ■’ r •■« ^.4.'^4k; F > ifMh 


x|4'Vf e : '■ 


Appro 



MT;:™'-::?.;. x 
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**/»rifc!®nv aircraft ai*e to be furnished under this 
ccntritt^.'inv^loss 6r destruction cf, or damage ter, such aircraft or 
i-u oroberty occurring ii} connection with operations of 

wUl bfg»«n'ad by- the’^au.e of this control o^tlor-ea 
"Flight - 'm^Un H^>tb v 1 #fa*xtent such, clause is, by . its terms, apP 1 C{ " • 

US Th*?Ohvernment property shall remain in the possession of the • 
ContrStor^ such^5iOd of time as is .required for the periornance 
of this contly the Contracting Officer determines that tne in- 

terests -offitJ^TtfQyerr^beJdt shall promptly, take such action as the t * 
tractinr 'Ofjfi^rpeuyfhai^eat with respect to the removal and shin. dug ^ ** 
Government dny suoh instance , the contract may be amer.ac- 

•to accomplish ah* equitable adjustment in the terms end provisions. 


(k) Upon tJEssuiotion or expiration of this contract, any Govern- 
ment t> rope rty'whioh has not been consumed in the performance of .h.s 
contract, or which-’ ; h6» not been disposed of as hereinafter provKed^i 
auboararraph U) Cf this clause’, or for which the Contractor has not 
.otherwise been relieved of responsibility, shall be disposed of in ,ne 
same manner,- and aubJeOt to the same procedures, *?, _ r . 

subparagraph <g) ,*&&* clause of this contract pitied 
* for the Convenient#*, .the Government^ with respect to termination 
Inventory - The orb^lMldS of any such disposition shall be applied in 

s.^.stsss 01 ' 

undw:^ in auoh othe? Lnner a, 

‘ '* *' ^ flhdl . disposition of such 

V -rli. ■ *:_ . 


<30 


th^tJbntr a^ t^ 
property^ ftf**** 

or "a* . thb ,G< 
tibia therafe 


mm 


trr 'may be necessary* 
itectlon and preserv? 

* 





J 


' ' iib «h»f the interests of 

• - * v. i - “ / : : J. v t . v - v ^ _ * x* i-u ^ 


SLmWv VM* 

und|i|^v., . 
of in the aaiftsh 
evert t. that P<th4? . 
mant property ' urtdifc 
the direct 
damage 


be under 
the costs 
plant or 
Government 


ebb/ jw^party; or if the 
?W-W*n 3 exifoad of its 
r „ Qp4&ty shall be disposed 
ij* aBfproYiu^u ' vj^PAv^j^althgraph {k ) above* In the 

removal of any. Govern- 

W^t(t)p;drJgr>p'hJ(l)^ ov, iubpar agr a ph (k) above, 

"A** rtf nnv nronertv 



the^&bi^jS 

o.vK -'WMM 
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* U) -The to - the extent that thJ 

contract involtoa { abc!$ijs^ W^intor^tibnv'oTaeoified under Military Security 
><i»i »**»*+. ^ apply to the extent 

% «“tlon classified ’’Confidential 
bhorised M or higher* 


class 


curity 
any 

the use of a 


(b) The, ObV«rnraeja^,;^hall. notify t^«,>&traptor ‘of the secur 
.ifio*tlotx,.or 3 ^«i^Vr V l anit'^*l^j>t» tfhereor. and of 
subsequent rerifibne ;iri ;#Ueh security Glassification' by 
Security Requirement Qheekllst (DB Form ^h)k , : 

': . K V*l' *% : ' !• ' .':<vc I K '-. ' 'V. 

(o) To the extent thA 'Government* has indioRted as of the date of 
this contract, or. thereafter indicate, seourity classification under 
this contraot as provided in paragraph (b) above, the Contractor-, except 
A otherwise provided in this clauses shell : safeguard all classified 
Wemente of this pontrapt and shall proylde arid maintain a system of 
security controls vithin its own organization in accordance with the 
requi rereents of ( 1 ) the Department of, Defense Industrial Security 
Manual for Safeguarding Olassified ^Security- .Inf ormati on as in effect 
on the date of tills Contract*, which manual is hereby incorporated by 
-reference and made a part bf this contract) ’and (ii) any aiueudjaents to 
said manual required by, the demands of national security as ueterminod 
by the Oovei-nment and made after the date of this contract, notice of 
which has been furnished to the contractor by the Contracting Officer. 


,(d) Peal 
insptdtioh 4 pah 
inspedt'.atj’re* 

' utilised 'hy if h' 

k Wl# 

ppMll 

ried.wfjih ipul 

pllehoO^thf 

r .gr f ph. 



^'?STa«^ont.r©8P9nsible for 

right to 

“ m^thodii' and facilities 

i;v|f‘the'' 

*"fW,f^ht>:;#broug^ its 

com-. . 

.lllrifprjBi.the Contractor - 
•^9. •ffadfc ;pom- . . 

-y%.d - i: • ■ ■ 

ElSpS^reeWnts; as provided in 
ohahgrM: the^apo ur ity das fe - : * 

- 'Af from a non-clas s 1 f i e d 


iTHVT^^v.^lasaliipatlon to -a higher 1 
- '■••'?» .'i-Tcr; ’ "if s Ooril^bls (than previously 

effort compatible 

Jjfe MjttormMf of work under • 

-lie oon,.r6.o^ vttb^UOei’.Mimdi.fto^aeonr.lty claasifloatlon 

or re 4 ulremenli»7 yf?ff|d«*p^e: ,up& reifonatl* efforts/ the Contractor 
determines Mntreet 1. not 

oraotlcable-bMffejj|mj2^e)kj^,^|^e)ofe,T eWelffeetion or require- 
ment.., it ^g^^H^^^jr^yltinB, . t 


* •<• , s y ■ • - ^ . • .^1. ■■■}■ '■ ■ . ...... 
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(f) . After n»0*iWhg>UA the Contracting 

Officer shall explore ths circumstances surrounding the proposed ‘change 
- n security ciasslf lestion or requirement a and shall endeavor to work 
out a mutually satisfactory method As reby tha Contractor can continue 
performance of ths work under this contract. 

(g) Ifjivupoo ths expiration of , fifteen (16) days after receipt 

by the Contracting. Of floor of such written notification, (1) the ap- 
plication t# 1shi§ act of AuAuhahge: An security classifies tion 

or requirements* 'hA* hot . bOSh wi tlidr«Vm>' 6r™( 11 ) a 'mutually satisfac terv 
method for continuing performance -Of wOrkUhder this oon tract has not 
been agreed upon, ths Contractor may request the Contracting Officer 
to terminate A© contract In whole or in part, Thereupon, the Con- 
tracting Officer shall terminate tha oon tract in whole or part , as gsv 
be appropriate, and such termination shall be deemed a termination rnwe 
the provisions of ths clause of this contract entitled "Termination for 
^phe Convenience of thef Government"-. '' " 

(h) Contractor agrees to insert, in all subcontract? here- 

under which involve access to classified Information, provisions which 
shall conform substantially to the language of thie clause. Including 
this paragraph (h), but excluding • paragraphs (s), (f ), and (g) of tills 
clause. . . *>., v . ,4 . ,?.* *. 


(1) The Contraotor also agrees that it shall determine that nv 
subcontractor proposed by it for the ; furnishing of supplies and ser vice 
which will involve antes* to clastified Information in the Contractor':’ 
custO^ h*i Mourlty clearance whi 

is still .hfihp&fhiks* idd&lihfcd such classified 




ivfrr: "7- w * w w «-• 

security clearance which 
J&r4e& 'modeii'itd such classified 


3 X . NEGOTIATED 


p'm 
, , ^ 


traef 'dlfbJ^ble 'indirect 

’ costs under' mlfeip^hkii' be negotiated over- 
head rate a ,?td ‘ . b««»s"%r ^©d Uppn '.bytheTtj^ties-/ ; ’as.- specified below. 

. ■' iv ihpf* ’ '..A 1 ;,/ - s ■ . < 

. /(b) \ not later than six 

C « ) »onthsV-iS4|i?fcSHixffilf afciod 'Of %p|elf idd in the Schedule 
shall submit- to ths* OofttrSotlng 0 ff i«§ J>T bjpo a e d final overhead rate 
or rates for that period based OnthS Contractor's cost experience 
during that yetrindf? fcd&ether with supporting cost" data. Negotiation of 
fine! overhead rates by the Contractor and the Contracting Officer shnl.; 
be undertaken a* promptly a* praeUoabl© after receipt cf' the Contra etc 
Moposali a 4 ’V.J • • b < ' y". " 

(e) Allowability Of, coats and aoceptdbllity of coat allocated 
joethods «h«H' -‘A ;4etbw»id , M ’ae'se^df * ; with ASPR, section XV, Part 
3 , as In V • 


mae/of'this con- 
LOwable v Indi re c t 


4-i ; - . ; 
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(d) ThVtfSaults if each negotiation shall be set forth in an an. 
meat to this cdntyaotv Which shall specify (1) the agreed final ■'y^j 
the bases to vhioH the rates apply/ (Ul) the periods for whicn the rc .• 
apply, and (iv) .the fpspifitf Items* treated as direot costs or any chary*: 
in the items previously, agreed to be direot costs. 

(e) . Pending establishment qf final overhead rates for py oerlor, 

the. fcpM&aotor shall/i^lmbureett Either at negotiated provisional rate 
as-rprott-ded in tha-.Se^idnla or .at billi%,rates acceptable to^ the Contra 
tirig Officer,; appropriai» adjustment when the final rates for 

that period are established. To prevent substantial over or under pay- 
ment, the provisional /or billing rates, may, at the* request of either par 
be revised by mutual agreement, either retroactively or prospective ij . 
Any such revision of negotiated provisional rates provided in the aenecu 
shall be set forth in: an amendment to this contract. 

(f) Any. failure by the oarties to agr ( ee on any final rate c-r rater, 
unde^ this clausi shall be considered a ‘dispute concerning a question or 
fact for. decision by the Contracting Officer within the meaning of tne 
clause of this contract entitled "Disputes". 
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